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August 4, 2011 

Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S W. 
Washington, D C. 20423 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U S.C. Section 
11301(a) are two (2) copies of a Schedule No 002-0005456-003 to Master 
Equipment Financing Agreement, dated as of July 30, 2010, a pnmary document 
as defined in the Board's Rules for the Recordation of Documents. 

The names and addresses of the parties to the enclosed document are: 

Secured Party: Bank of the West 
3460 W 38 Ave 
Denver, CO 80211 

Debtor: Western Railroad Equipment Company 
121 South 8'̂  Street, Suite 1470 
Minneapolis, MN 55402 



Chief 
Section of Administration 
August 4, 2011 
Page 2 

A description of the railroad equipment covered by the enclosed document 
IS. 

55 covered hopper railcars: WREX 501 - WREX 555 (previously bearing 
CN, IC and ICG reporting marks and road numbers as set forth in the 
equipment schedule attached to the document). 

A short summary of the document to appear in the index is* 

Schedule No 002-0005456-003 to Master Equipment Financing 
Agreement. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies ofthe enclosed document to the 
undersigned. 

Very truly yours. 

^ R Robert W. Alvord 

RWA/sem 
Enclosures 
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Schedule No. 002-0005456-003 liCflMillHiHIiD. f-^ \ 0 ^ w f l p 

to Master Equipment Financing Agreement between 

Bonk of the West as Creditor. AIIT n ji '11 
and Western Railroad Equipment Company as Debtor, AUo U 4 M ^ 2 0 0 Rftfl 

dated as o f July 30.2010 (the "Agreement") 

Creditor nnd Debtor acknowledge that Ihe Hems of Equipment described in Uiis Schedule are subjecl lo the terms and 
conditions of the Agreement and that following such description aie the advance respecting snid Items, the installment 
payments with respect thereto, any deposit provided or to be provided in connection therewith, the Equipment Location 
(liercor, and certain other provisions applicable thereto. Debtor represents to Creditor thai this Equipment has l̂ een dehvered 
tu, is now in the possession of and has been accepted by Debtor for all puqrases ofthe Agreement and is correctly described 
herein. DEBTOR UNDERSTANDS THAT UPON CREDITOR'S ACCEPTANCE OF THIS SCHEDULE CREDITOR 
WILL FUND THE ADVANCE RESPECTING THIS EQUIPMENT AND FUR'mER THAT SUCH ACCEPTANCE WILL 
COMMENCE DEBTOR'S INSTALLMENT PAYMENT OBLIGATION UNDER THE AGREEMENT AS TO THIS 
EQUIPMENT. DEBTOR REAFFIRMS THAT THE AGREEMENT INVOLVES SOLELY A FINANCING UNDER 
WHICH CRLDITOR IS A LENDER WHICH MAKES NO WARRANTIES OR REPRESENTATIONS AS TO THIS 
EQUIPMENT. 

1. Equipment Description. See Schedule A attached hereto and incorporated herein 

2. Equipment Advance' 

[nMuMment Payments Creditor's advance sliall be repayable. In arrears, as follows,4H|}<iynient.<; m the amount of 
able 0 vith the lirst payment due July \5, 2011 and subsequent payments payable on the I5lh day of each 

succeeding month, together with an interim installment payment of QBBApcr day from the funding date to Ihe 
commencement of the initial payment period. These payments may be adjusted bused on any difference between the 
"Index" as ofthe date of this Schedule and the Index as ofthe date Creditor malies the Equipment Advance. For these 
purposes the Index is Creditor's internally prepared "Daily Fixed Price Indication Rate" for the Agieement term and 
structure applicable to this Schedule. 

4. Deposit. N/A 

5. Equipment Location: 3300 Carey Blvd. 

Hutchinson, KS67S01 

6 Implicit Actuari.)! Rate ^HH***^^ 

7. Equipmeni Advniicc' Debtor acknowledges tliat Creditor wil i advance the Equipment Advance as follows 

Western Railroad Equipment Company 

TOTAL DlSBl'RSEMENT 

- I -



8. Olher Provisions 

9 Docuinenliillnn Feu 

Intentionally liiA blank. 

ACCEPTCD AND APPROVED AS OP June 10, 2011 .is a Schedule to nnd made a pnrt of the Agreemenf 

I ceriliy tliat I hold Iho title set fortii bcluw. Ihat Ihis inslninicnl was signed un behalf of Weslcrn Railmnd Rqulpinvnl 
coni|mny (Corporation) by authority of lu board or directors and lhal I acknowledge Ihat the execution of Hie torcyoing 
insntiinenl wns the fice net and deed of Western Railroad Equipmeni Company (Corporation). I further declare under penally 
ofperjury under (lie laws oi rhe United Stales of America that the foregoing is lme and correct, 

Onnic oJ^ttmWcst Western Railroad ISquipincnl Conipony 

By SAvf/ bW^4A,<>^ ». ^ / ^ ^ . . ^ 
Name- Jllp'y 5/^/h-HO7X 

Title- [ f i d . P^X'Mr.U^i^ . 

Nome" Edw.ird A. RnhiiMon 

Tille: CFO/Trensurer/Sccrelnni 

NOTICE TO THIj; DEIJTOR; DO NOT SION UNLESS ALL ITEMS OF EQUIPMEI^" ARE ACCEPTABLE FOR ALL 
PURPOSES OF THE AGREEMENT. IP ^NY irEMS ARE UNACCEPrABLE, NOTIFY CREDITOR PROMPTLY 
CREDITOR'S OBLIGATIONS TO ACCCFf THIS SCHEDULE. NOTWITHSTANDING ITS PRIOR DATING, ARE 
TERMINABLF AS OF ANY COMMITMENT EXPIRATION WHICH MAY APPLY. 

iMroRTihriNKmfAnnNREQARDmsoHrAii^iNa.iNe.m'MioNorvRLorr 
Fo help lliv Fetlenil Onviirmiem Jiglii llKfimtHna <^ Kriorism aiul niuiiav liiuntleiins lUltvllies. Fnleml Lmv reiiiiim all fiimiidiil 
mililittioni 10 ubiain, veri/v itiid newd ceriain iii/oiiniitloii iuil nleiUiftes eadi/lermH/inliiy wlia oblmiis tm tsleiishii o/'emlil/Kim lltu 
imllliilimi 
Iflieii yon ohuin ihr f\l«mmn ol cmtil, u-ff will tukjor wur name tlivel aklress. liapiiver almUifuMllon iiumhrr or nliv uhiilifiaiiton 
nnmhei as afipliaiMc. Jiilil u/biilli (mtlnldnal ap/)licni)l.i aiul soli piopiielois only); nnii olhtr ai/brmaiioii ihnl vfiU iillirv- nt to iihnli/v 
mi Iftianviihoiul lo see vour <liner'\lleetttvwolliei ideiitffwig doaimenl. 



Schedule A 

EQUIPMENT DESCRIPTION 

This Schedule A is incorporated into Schedule No 003-0005436-003 to Master Equipment Financing Agreement between 
Bank of the West (-'Creditor") and Western Railroad Equipment Company ("Debtor"), dated as of July 30, 2010 (the 
"Agreemeni") 

\'eni\oi". 

De&criptlon: 

North Western Rsiilcar. 
PO Box 2-«5»7 
Golden BCVOA-IHO 

Certain chaltel paper, consisting ol any and all now existing or hereafter arising rental and lease jgreements and all rents, 
income, accounts, payment intangibles, and obligations arising now oi hereaiter tliereunder and all proceeds of any of tlie 
foregoing (each an "Agreement" and collectively llie "Agreement") between Westem Railroad Equipmeni Company, as 
lessoi and its sub-users, and relating tu die equipment and/or inventory that is the subject of such Agreements and is listed 
below .Any purclin.se of an Agreemem, or perfection of n security interest therein b\ possession or othci control of the 
Agreement, violates the right of Bank of the West (and ils successors and assigns) 

(55)e\ CiN used Covered Hoppers 4750 cf 
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http://purclin.se
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'Together with all replacements, parts, repairs, additions, accessions and accessories incorpoiated tlieiein or atTixed or 
atlached thcieto and any and all proceeds o f tlie foregoing, including, without limitation, iiisur.ince recoveiies." 

Equipment Location: 
3300 Carey Blvd, 
HutLhinson,KS 67501 

Equipment Cos! 

Debtor Initials 

. • > . 



CERTIFICATION 

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the 
Distnct of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document 

Dated- r [I4LL 
Robert W. Alvord 


